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Lettey Contrect No, NywBe51110

AN 30 1958

mtoﬁc, Ine,
33 University Road
w, 38’ Mass,

Gentlemens:
le. Introduction

An order is hereby placed with the Contractor for the furnishing
to the Govermment of the supplies or services set forth in Exhibit "AY
attached hereto and hereby made o part hereof,

2+ Direction to Proceed

Except as otherwise expressly provided to the contrary herein,
the Contractor is directed, upon its ncceptence of this order, to
proceed immedintely to procure the necessery mcterirls, and to com-
mence the manufacture of the supplies or performence of the services
called for herein, and to pursue such work with 211 diligence to the
end thot the suppllies may be delivered or services performed at the
earliest practicable date,

3e Contract Clanuses Incorporated by References

(a) The provisions of the conmtract clauses set forth in
the following parcgraphs of the Armed Services Procurement
Regulation in effect on the dote hercof and the additional
clauses which are mnde a part of this Letter Contract in
Exhibit "A" are hereby incorpornted into this Letter Con-
tract by reference with the same forcec and effect as though
herein sct forth in fulls

7-103,1 (Definitions); 7-103.,2 (Changes); 7-103.3 (Extras);

7-103,4 (Variation in Quantity); 7-103.5 (Inspection)s

7-103.6 (Responsibility for Supplies); 7-103.8 (Assigmment of

Claims); 7-103,9 (Additional Bond Security); 7-103,10 (Federal,

Stote and Local Taxes); 7-103,12 (Disputes); 7-103.14 (Buy

American Act); 7-103.16 (Eight-Hour Law of 1912); 7-103,17

(Walsh-Healey Public Contracts Act); 7-103,18 (Nondiscriminasion

in Employment); 7-103,19 (Officicls Not to Benefit); 7-103,20

(Covenant Agninst Contingent Fees); 7-104ed ( | ILLE25X1
ILLEGIB [ )5 710412 (Militory Security Requirements); 7—104414
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(Utilization of Bmall Business Concerns); 7-104.15 {Examination
of Bacords); 7-104.16 (Gratuities); 7494.17 {Convict Labor)
§102 (Botice and Assistance); 9-103 (Reporting of Bnyaltius
G104 ing of Patent Applications); 9-106 Ej.uthorimaticn
B8 vt st roberyly 3132 (laratucton e
: perty }s uetion

se of t)aimiui Data); 7-102,11 (Default); and 7-103.7
g:mmt .

() Raferunce in sny of the clsuses enumsrated in (a]

adove tg9 contyeat prices or sdjustments in contract prices

and ds)l{vwry pohedules to the extent such are not mciticully

&elué&d in thia letter Contraot, shall be inspplicable, ex

adjustmente in smownts hmlly payable to the tht-or,

mZm performance required by nuehaimsu shall be made

dm at m time of settlement of Contractor's termination

olains or shall be taken into mccount at the time of exsoution

of the definitive contrmot contemplated herein,

4y Provisign for Definitising Oontracts

By the Contractor!s mcceptance hereof, it underiskes, without delay,
1o enter into negrtiations with tho Government looking to the execution
of & definitive contregt whioch will include the clausss snumerated ebove
sad o1l ether cable clauses then required by Federal Law, Executive
order, snd applicsbile Procurement Regulations to be included in contracts
for muppliss or services of the kind herein desoribed, The definitive
eontrast vill algo contain a detailed delivery achedule and prices, terms
mm&quWWtMpuﬁnwhiahmw not be at
verisncs with the provisions of this order, It ia .ﬁmm that such
definitive contrect will be executed priocr to 31 March 1958 snd will be
s fixed-price type contract with mvi;im for redetermination of @1@
upward or downwvapd, or a cost-plus-a-fixed-fee type contracto

%, Aathority “o Gbligrbo Punds, and Submntnatn

The Contractor 1s not autherized to -gond or obligats, in furtherance
of Ats performenge hersunder, more than i .00 in the sggregute unless
authorized by the G:mtram;ing Officer, It u understood that the
Mﬂ&t&w contract oobmiderstion will be considersbly higher than the
$100,000,00 sutherized in this letter Contract. No contract, regardless
tﬁemunt thereof, shnll be made by the Contrastor with any other
pnrty for furnishing any of the completed or substantlally completed
srilcles, spuxe gar‘,s or work herein cslled for, without the written

approval of the Jontrmcting Offioer es to sources, The requirements of %T’
this paragraph shall not apply to procurement of standard off-the-shelf s

parts nor to indivicual procurements of less than $500,00.

P
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6. TERMINATION FOR CONVENIENCE OF THE GOVERNMENT

(a) The performance of work under this contract may be
terminated by the Government in accordance with this clause in whole, or
from time to time in part, whenever the Contracting Officer shall detecrmin
that such termination is in the best interests of the Government, Any
such termination shall be effected by delivery to the Contractor of a
Notice of Termination specifying the extent to which performance of work
under the contract is terminated, and the date upon which such termination
becomes effective,

(b) After receipt of a Notice of Termination, and except as
otherwise directed by the Contracting Officer, the Contractor shall (1)
stop work under the contract on the date and to the extent specified in
the Notice of Terminetion; (2) place no further orders or subcontracts for
materials, services, or facilities except a8 may be necessary for completion
of such portion of the work under the contract as is not terminated; (3)
terminate all orders and subcontracts to the extent that they relate to the
performance of work terminated by the Notice of Termination; (4) assign
to the Government, in the manner, at the times, and to the extent directed
by the Contracting Officer, all of the right, title, and interest of the
Contractor under the orders and subcontracts so terminated, in which case
the Government shall have the right, in its discretion, to settle or pay
any or all claims arising out of the termination of such orders and
subcontracts; (5) settle all outstanding liabilities and a1l claims
arising out of such termination of orders and subcontracts, with the
epproval or ratificaticn of the Contracting Officer, to the extent he may
require, which approval or ratification shall be final for all the pur-
poses of this clause; (6) transfer title and deliver to the Government, in
the menner, at the times, and to the extent, if any, directed by the
Contracting Officer, (i) the fabricated or unfsbricated parts, work in
proesss, completed work, supplies, and other material produced as a part
of, or acquired in connection with the performasnce of, the work terminated
by the Notice of Termination, and (ii) the completed or partially comple-
ted plans, drawings, information, and other property which, if the
contract had been completed, would have been required to be furnished to
the Government; (7) use its best efforts to sell, in the manner, at the
times, to the extent, and at the price or prices directed or authorilzed
by the Contracting Officer, any property of the types refcrred to in
provision (6) of this paragraph, PROVIDED, HOWEVER, that the Contractor
(1) shall not be required to extend credit to any purchaser, and (ii) may
acquire any such property under the conditions prescribed by and at a
price or prices approved by the Contracting Officer; and PROVIDED FURTHER
that the proceeds of any such transfer or disposition shall be applied
in reduction of any payments to be made by the Govermment to the Contractor
under this Contract or shall otherwise be credited to the price or cost
of the work covered oy this contract or paid in such other manner as the
Contracting Officer may direct; (8) complete performance of such part of
the work as shall not have been terminated by the Notice of Termination;
and (9) take such action as may be necessary, or as the Contracting
Officer may direct, for the protection and preservation of the property
related to this contract which is in the possession of the Contractor and
in which the Governmcnt has or may acquire an interest, At any time after
expiration of the plant clearance period, as defined in Section VIII,
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Armed Services Procurement Regulation, as it may be amended from time to
time, the Contractor may submit to the Contracting Officer a list, certified
as to quantity and quality, of any or all items of termingtion inventory
not previously disposed of, exclusive of items the disposition of which

has been directed or suthorized by the Contracting Officer, and may

request the Government to remove such items or enter into a storage
agreement covering them, Not later than fifteen (15) days thercafter, the
Government will accept title to such *tems and remove them or enter into

a storage agreement covering the same, PROVIDED that the list submitted
shall be subject to verification by the Contracting Officer upon removal of
the items, or if the items are stored, within forty-five (45) days from

the date of submission of the list, and any necessary adjustment to

correct the list as submitted shall be made prior to final settlement.

(¢) After receipt of a Notice of Termination, the Contractor
shall submit to the Contracting Officer its termination claim, in the form
and with the certification prescribed by the Contracting Officer, Such
oleim shall be submitted promptly but in no event later than two years
from the effective date of termination, unless one or more extensions in
writing are granted by the Contracting Officer, upon requesat of the
Contractor made in writing within such two-year period or any extension
thereof, Upon failure of the Contractor to submit its termination claim
within the time allcwed, the Contracting Officer mey determine, on the
basis of informatior available to him, the amount, if any, due to the
Contractor by reasor. of the termination and shall thereupon pay to the
Contractor the amount so determined.

(d) Subject to the provisions of peragraph (c), the Contractor
and the Contracting Officer may agree upon the whole or any part of the
amount or cmounts to be paid to the Contractor by reason of the total or
pertial termination of work pursuant to this clause, which amount or
amounts may include a reasonable allowence for profit on work done., The
contract shall be anended accordingly, and the Contractor shall be paid
the agreed amount, Nothing in paragraph (¢) of this clause, prescribing
the omount to be paid to the Contractor in the ovent of failure of the
Contractor ond the Contracting Officer to agrce upon the whole amount to
be paid to the Contractor by recason of the tormination of work pursuant to
this cleuse, shall be deemed to limit, restrict, or otherwlse determine
or affect the amount or amounts which may be agrecd upon to be paid to the
Contractor pursuant to this paragraph (d).

(¢) In the event of the failure of the Contractor and the
Contracting Officer to agree as provided in paragraph (@) upon the whole
amount to be paid to the Contractor by reason of the termination of work
pursuant to this clause, tho Contracting Officer shall determine, on the
basis of informotion available to him, the amount, if any, due to the
Contractor by reason of the termination and shall pay to the Contractor
the amounts determined as follows:

(1) For completed supplies accepted by the Government (or sold or ac—
quired as provided in paragraph (b)(7) above) and not theretofore
paid for, a sum equivalent to the aggregate price for such supplies
computed in accordance with the price or prices specified in the
contract, appropriately adjusted for any saving of freight or

other charges; - ,
apEn -
LRET
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(2) The total of——

(i) The costs incurred in the performance of the work terminated, in=
cluding initial costs and preparatory expense allocable thereto,
but exclusive of any costs attributable to supplies paid or to
be paid for under paragraph (e)(1) hereof;

(ii) The cost of settling and paying claims arising out of the
termination of work under subcontracts or orders, as provided
in paragraph (b)(5) above, which are properly chargeable to
the terminated portion of the contract (exclusive of amounts
paid or payable on account of supplies or materials delivered
or services furnished by subcentractors or vendors prior to
the effective date of the Notice of Termination, which amounts
shall be included in the costs payable under (15 above) .

(iii) A sum equal to 2% of thaet part of the amount determined under
(1) which represents the cost of articles and materials not
processed by the Contractor, plus a sum equal to 8% of the
remainder of such amount, but the aggregate of such sums shall
not exceed 6% of the whole of the amount determined under sub-
division (i) above, which amount for the purpose of this sub-
division (iii) shall exclude any charges for interest on
borrowings; PROVIDED, HOWEVER, that if it appears that the
Contractor would have sustained a loss on the entire contract
had it been completed, no profit shall be included or allowed
under this subdivision (iii) and an appropriate adjustment shall
be made reducing the amount of the settlement to reflect the '
indicated rate of loss.,

(3) The recasonable costa of settlement, including accounting, legal,
clerical, and other expenses reasonably necessary for the preparation of
settlement claims and supporting data with respect to the terminated portion
of the contract and for the termination and settlement of subcontracts
thereunder, together with reasonable storage, transportation, and other costs
incurred in connection with the protection or disposition of property
alloecable to this contract,

The total sum to be paid to the Contractor under (1) and (2) of this
paragraph (e) shall not exceed the total contract price as reduced by the
amount of payments otherwise made and as further reduced by the contract
price of work not terminated, Except for normal spoilage, and except to
the extent that the Government shall have otherwise expressly assumed the
risk of loss, there shall be excluded from the amounts payable to the
Contractor as provided in paragraph (e)(1) and paragraph (e)(2)(1), the
fair value, as determined by the Contr#Bting Officer, of property which
is destroyed, lost, stolen, or damaged so as to become undeliverable to
the Government, or to a buyer pursuant to paragraph b)(7).

(£) Any determination of costs under paragraph (¢) or (e) hereof shall
be governed by the Statement of Principles for Consideration of Costs set
forth in Part 4 of Section VIII of the Armed Services Procurement Regula~
tion, as in effect on the date of this contract,

= % hrap

Mégr
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(g) The Contractor shall have the right of appeal, under the clause of
this contract entitled "Disputes," from any determination made by the
Contraeting Officer under paragraphs (c) or (e) above, except that if the
Contractor has failed to submit its claim within the time provided in rcro—
graph (c) above and has failed to request extension of such tine, he sihall
have no such right of appeal., In any case where the Contracting Officer
has made o determination of the amount due under paragraph (c) or (e) above,
the Government shall pay to the Contractor the following: (i) if there is no
right of appeal hereunder or if no timely appeal has been taken, the amount
so determined by the Contracting Officer, or (ii) if an appeal has becn
taken, the amount finally determined on such appeal,

(h) In arriving at the amount duc the Contractor under this clause
there shall be deducted (1) all unliquidated advence or cther unliquidated
payments on account theretofore made to the Contractor, (2) any claim
which the Government may have against the Contractor in connection with
this contract, and (3) the agreed price for, or the procceds of sale. of, any
materials, supplies, or other things acquired by the Contractor or sold,
pursuant to the provisions of this clause, and not otherwise recovered by or
credited to the Government.

(1) If the termination hereunder be partial, prior to the scttlement of
the terminated portion of this contract, the Contractor may file with the Con~
tracting Officer a request in writing for an equitable adjustment of the
price or prices specified in the contract relating to the continued portion
of the contract (the portion not terminated by the Notice of Termination),
and such equitable adjustment as may be agreed upon shall be made in
such price or prices,

(i) The Government may from time to time, under such terms and condi-
tions as it may prescribe, make partial payments and payments on account
against costs incurred by the Contractor in connection with the terminated
portion of this contract whencver in the opinion of the Contracting Officer
the aggregate of such payments shall be within the amount to which the
Contractor will be ertitled hereunder, If the total of such payments is in
excess of the amount finally agreed or determined to be due under this
clause, such excess shall be payable by the Contractor to the Government
upon demand, together with interest computed at the rate of 6% per
annum, for the period from the date such excess payment is reccived by the
Contractor to the date on which such excess is repaid to the Government ;
provided, however, that no interest shall be charged with respect to any
such excess payment cibtributable to a reduction in the Contractor!s claim
by reason of rotention or other disposition of termination inventory until
ten days after the date of such retention or disposition,

(k) Unless otherwise provided for in this contract, or by applicable
statute, the Contractor, from the effective date of termination and for o
period of six yecrs after final settlements under this contract, shall pre-
serve and make available to the Government at all reasonable times at the
office of the Contractor but without direct charge to the Government, all its
books, records, documents, and other evidence bearing on the costs and
expenses of the Contractor under this contract and relating to the work
terminated hereunder, or, to the extent approved by the Contracting Officer,
photographs, micro-photographs, or other authentic reproductions thereof.

-6- S
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7. Alterations:

The following alterations of this Letter Contract have been made
prior to the execution of this contract by perties hereto:

In reference ASPR clsuse 7-104.15 (Eximination of Records)
delete "Comptroller deneral of the United States" and substitute
in lieu thereof "Contracting Officer under this Contract.”

8. The Contractor's acceptance of this order will be indicated by
affixing its signatuce to the original and two coples thereof and re-
turning the original and one executed copy to the Contracting Officer
sz soon as possible, Such acceptance constitute this order a
eontract on the terms set forth herein,

THE UNITED STATES OF AMERICA
25X1

Gontracting Offlcer

ACCEPTED THIS_3rd DAY OF February, 1958

A958,
_BAIRD-ATOMIC, INC. (affix Corporate Seal)
Contractor ~ '
BY _
TITLE  Treasurer

- 7 -
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3 Letter Contract No. NZ-B=%111D

BXHIBIT A

fhe Contractor shall furnish the necessary psrsonnel, material
snd services to furnish one (1) "Royal” as discussed with representatives
25X1 of Detailed specifications and scope of work will bs set forth
in the definitive contract,

The Contyactor shell be entitled to progress payments hereunder
based upen sppropriste statements indicamting costs incwrred in behalf
of this letter Contract up to 908 of the smount authorized for
sxpenditure or obligation in Paragraph 5 of this Letter Contract.

Notwithstending the requiremsnts of any of the Ceneral Provislons
of this contraot to the centrary, whemscever the Contractoer, in per-
formance of the work under this contruct, shall find that the req
ments of any of the clsuses of the Genersl Provisions are in et
vith seourity instructions issued to the Contractor by the Contractin
Officer or by his duly authorised representstive for security matters,
the Contragtor shall cell the attention of the Contracting Officer to
such oonflict sad the {ontracting Officer or his duly suthorized repre-
sentative for sequrity matters shall (1) modify or rescind such security
requiremsats or (11} the Contrscting Officer shall issue to the Coniraoc-
tor & waiver of complisnce with the requirement of the General Provisions

 oonflicting with such security requirements. Any waiver of compliance
with the Censral Provisicns ol this contract issued by the Contracting
Officer ghell be in writing, except that the approvel by the Contracting
Officer of any subcontract issusd hereunder by the Contrastor ehall be
desmed to constitute approvel of waiver of any clsuses of the General
Provisions in conflict with the stipulations of such suboontract.

dotatls of the wark being performed hereundsr or (i1) sny informstion
vhatsoever with respect to the department of the Government sponsoring
this centrsst end the work thereunder except as the Contractor is
directed or permitted to reveal such information by the Contracting
Officer or by his duly suthorized representative for sscurliy matiers,
snd notwithstandi{ng sny cleuse or section of this contract to the con~
trary, the Contrsotor shall not interpret any cleuse or sectlon of this
sontract as requiring or permitting diwvulgence of such infermetion to

25X1

wop bgs

geerh]
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aay person, public or private, or to any officer or department of the

Gevernment without the axpress consent of the Contracting Officer or
bis duly authoriszed representative for security matters,
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